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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: ASSIGNS THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA

Name H Formerly || Execution Date ” Entity Type
LIMITED LIABILITY
Global Intellectual Brands, LLC FORMERLY HR US, LLC 07/31/2009 COMPANY: DELAWARE

RECEIVING PARTY DATA

|Name: ”GIB Services, LLC |
|Street Address: ||1 1230 Gold Express Dr. |
|Intemal Address: HSuite 310-270 |
(City: ||Gold River |
|State/Country: |[cALIFORNIA |
|Posta| Code: ”95670 |
[Entity Type: ||LIMITED LIABILITY COMPANY: CALIFORNIA |

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark

Serial Number: 76621646 IGRIP

CORRESPONDENCE DATA

Fax Number: (202)530-5902
Correspondence will be sent via US Mail when the fax attempt is unsuccessful.
Phone: 202-530-5900
Email: junko.katada@smithpatentoffice.com
Correspondent Name: Randolph A. Smith
Address Line 1: 1901 Pennsylvania Ave., N.W.
Address Line 2: Suite 901
Address Line 4: Washington, DISTRICT OF COLUMBIA 20006-3433
ATTORNEY DOCKET NUMBER: 0148/002001
NAME OF SUBMITTER: Randolph A. Smith
Signature: /Randolph A Smith/
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PURCHASE AGREEMENT

THIS PURCHASE AGREEMENT (fhis “Agreement™), made and entered into effective a8 of

the date executed by all perties identi d hereinbelow (the “Effective Date”™), by and among GIB ™ R
Services, LLC, a California limited liability company, (“GIBS™ or “Buye_f’»’«),'rahd' Global "~ -7 st

Inteliectual Brands, LLC, a imited lisbility company organized wnder the laws’ of ‘Delaware; -
previously known as HR US, LLC (“Global” or “Seller”), and Steven C, Dixou, “ap individoal, . <
and the sole member of Seller (“Dixon", or the “CGjlobal Owner"). Dixon aad ‘Global are algo -~
sometimes referred to herein as the “Selling Parties™. T L IR

WITNESSETH:

. WHEREAS, Seller is owned solely and completely by the Global Owner and is engaged in the
business referred to.on the date hereof at ww.global-intellectual-brands,com, www.gibcorp.net, ™ ©
www.igrip.net, and www.gripbrands.com, and otherwise as reported to the Buyer prior to-the - R

. dato hereof (the “Business”); and I P PRI

WHEREAS, Seller 6wns,*imd desires to sell to Buyer in such condition, end Buyer desires 10 3
buy from Seller in such condition, certain assets of Seller's business as described jn this
Agreement; and - . S

WHEREAS, as an. inducement to Buyer to complete the purchase of the Business, the Selling |
?arﬁes are willing to make the represenitations and commitments set forth in this Agreernent. o

NOW, THEREFORE, in consideration. of the foregoing recitals, the mutual covenants and
agreements hetein contained and other good and valuable consideration, the Teceipt; sufficiency - -
and mutuality of which are hereby. scknowledged, the parties to this Purchase Agreemhenithereby 7
agree as follows: - T

~  ARTICLE1. "
PURCHASE OF ASSETS

1.1  Purchased Agpsets. On the terms and subject to the conditions contained in this
Agreement, on the “Closing Date” (25 such term is defined in Seotion 1.3), Seller shall sell,
transfer and assign to Buyer, and Buyer shall purchase from Seller, tangible and intangible assets

of Seller as described in this Article 1, other than the “Excluded Assets” (as such term. is defined

in Section 1.2), including, without lirnitation, the assets used by the Selling Parties in conneétion
with or as part of the Business, and in addition, all of the following (all assets of Seller to be
purchased by Buyer are oollectively referred to as the “purchased Assets”) (any Schedules -
referenced below in this Section 1.1 will be prepared and deliversd by the Seller and approved

by the Buyer as of the Closing Date): :

111

CQfilam 073109 | @’
8/@?
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a1l

. 114
115 “Tathpeibls Property. - Al pavnes,  wiarks, patents, trademstks, service marks, .
trade names, domain names, logos, symbols, copyrights, and licenses, registrations and -
applications with respeot thereto and all rights thereundey or in respect thereof held by the ™

Selting Parties, inotuding, without limitation, the pamés “Gtip Brands”, “HR US, e

“(Globs] Intellectual Brands” and the logos and URL character strings, domsins and
domain names, server content, original and duplicated att, inventions, prooesses, kaow-
how, trade secrets, proprietary rights, proprietery information, all of the goodwill of the -~ '
‘Business, sod any other intangible asset associated with, owned or used in donnection
with the Business (collectively, “Intangible Propeity”). ' SR

" 11:6

117
118

119
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1.3
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' 2.2

ARTICLE 2.
PURCHASE PRICE
ARTICLE 3.
ADDITIONAL TERMS
D5796,4/261 4 CGQl:lam 073109
:
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. 43 NoVieliton Neither the exeoution and delivery, iy Seller and the Global Owner of fhis

P RV I AT T2 vvvvvvy

. In commection with sind g6 an inducement to Birjet to eriter it 4nd be _ o]
Agreement, Seller.and the Global Owner hereby, jointly and severally, ‘represent, warraiit and ST S

vi AU TLLLT _Luanar iviou 7SRV AV R R 4

32 R

41 . Orgauization, Sisndipg: and Power, ' 'Soltér 4. limited liability company duly T . .
Dite will be i good standing tmdér s -~ 7T

org_ax_x_@ztf«d; validly existing and on or before the Closing
laws of the State ‘of Delaware, and uncopditionally pos

- own, lease and operate its properties and nssets and to caffy on its business‘as is now being” T

conducted, and to enter into and perform this Agreement.

42 A,u't_hm.f-'sellétflia’s the full power and anthotity to enter into, exeoute sud deliverthis .

Agreement end to consummate the transactions contemplated hercby and any- instruraents or

.. ‘agrecmnents required hefgin. THis Agreement las been duly anid validly exeouted god delivered A
by Seller and the Global Owner.and constitutes 2 valid #nd binding obligation of Seller and the * - B
-Global Owner .2ccording . to -ifs termis, enforceable - against Seller and the Global Owmner.. -

Documents:to be executed by Seller ‘hereunder may be excquted by Steven C. Dix h or Michasl o
MeGhee. R A I A

5

ent, nor the consurmmation of the transactlons. contemplated hereby, nor ‘compliatee by~
B - . '. — . ..‘ . ‘L" R

Sellor and the Global Owner with anly of the provisions hereof will:

“43.1 ‘Violate or conflict-with any provision of the Articles-of Incorporation or Bylaws
of Seller. - ' : oo
432 Violste or constituts a default wnder or give sise Yo any right of termination,
cancellation, or acceleration under the terms, conditions or provisions of any agreement or
instroment to which Seller or Global Owner is & party ot by which any of them or any of
their properties or assets is bound except as has been duly and validly waived, consented
to or approved of by the other parties to such agreement or instrument; ' ‘

433 Result in the creation or imposition of any security intetest, ken or other
encumbrance upon any of the Purchased Asscts under gny agreement or commitrent; or

434 Violate any stamte or law or any judgment, order, dectee, regulation or tule of

any court or governmental authority applicable to Seller or Global Owmer or any of the
Purchased Assets.

D5T86.4/261 5 CGlilarn 073109 é @
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apeial Information. Al financial {nfomation made availeble by Seller to Buyet and
- itg agents ag-part of Buyer'g'du -diligence efforts, are'true and correct and fairly and accurately:
© . reprosent the finantial mattersstated therein. " The financial information provided to Buyet does
not exclude, or. omit to staty, any asset, Liability (absolute or contingent) or other fagfs, the " .
jnclusion or omission-of which rendet the information stated, in light of the clrcumstancesm

' which thoy are thade, fisleading:
45 Books;Records md Ascounts. -All fiop.fisancis Béoounts, books, ledgers and offiviel
- and other records of whatsocver kind material to Seller’s business bave beea fully, propefly and 7 "7
accurately kept and complsied in all respects. Therc are no inacouracies or discrepancies of dny
kind contairied or reflected therein:> " . 7 RN S

‘4.7 Judpments. “There dré no uasatisfied judgraents of récord against Seller, . C s
- 48  Ligbilitics. - Exoept for those lisbilities incurred by Seller in the ordinary course of o
business since December 31, 2008, there are no lisbilities of any kind or character outstandifig . . :
- for which Seller i or'may be liable that ate ‘not reflected on financial information provided to" ” L
- Buyer and confifined s’ received by Buyer in writing, No ‘ligbilities in respect of any - - . .
* employment 6f eraployment rélated tax of withiholding accriing a8 the obligation of Seller orthe -
Sclling Parties rémains unsatisfied as of the Effective Dite, Buyer shall not, as a result of thig " "
" transaction, acquire or be résponsible for any liabilities of or claims against Seller other than the . .
Assumed Lisbilities and the Assamed Obligations, and all lisbilities, claims or expenses of any R
nattire whatsoever that élate to @ period ending on or prior to the Closing Date, other thanthe =~ .. 7 :
Assnmed Liabilities, shall be the responsibility of Seller and sball be paid by Sellef inthe . 7

cndiary o of usines s A

4.9

: - T ' Buyet's decision to olose based . T o
on guch information shall waive any claim’ egeinst or liability of Seller arising from 'the
nacourecy of such-information, s Seller and Buyer shall both rely upon such information .
informing their decision to Close this transaction. . S

410 Litigation. Other than disclosed in writing by Seller priot to the date hereof, the assets
transferred are subject to mo pending or threatened litigation, action, suit of proceeding by-or
before any court, arbitrator or federal, state or other governmental commission, board or other
agency, or by any privete party. As provided in Section 3.2, Seller shall be responsible for all
lisbilities, costs and expenses relating fo any and all threatened or pending litigation, including
any litigation cofnmenced after the Closing Date thiat relates to facts and circumstances or other E
- occurrences arising on or before the Closing Date, provided the same relates 1o the assets
trausferred under this Agreement. - '

D5796.47261 6 | CQilam 073109
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WithiLaws, - Seller is it compliance in all respects with al) applicable laws, |
i, all gpplfatle:

|7 411 . Compliangs
“tégulations, orders, judgments ‘and deoroes- (including; “without limitation;

-+ provisions ‘of ‘any “anti-péliution-and -environmental protection laws, lews: relating 1o’ Wasto
+ ‘Opportutity, and riales anid regnlations urider such laws as cixrenidy sdmin istered);” Seller has d

© ~ipérmite and icenses from governmental authorities required to conduct its businegs 8 it is.
being conducted: ' S

412 Intapgible Property. Selling Pasties do mot own or use any tredematk, trade patge,
- servioemazk, deimin saumss, patent, copyright, regisitaion or appliostion hereto, o licahsé or
© Y right undef the same swmed."used or usefal; or inteaded 10 be acquired gr uséd, i cornection”
1 it s buisiness, exGépt for the Same as are being'sold to Buyer hereunder: , Selfing Partied re
© 6 sole and exclusive. owners of the Intangible Property, The Intangible Property is frée and’
~clear of all encumbrances {o.other persons or entities of whatever kind and character, There are”
- no, claims’ or depdands’ of any’other ‘pérson, frm or corporation  pertaining to the, Intangibley
" Property, No proceedings have been institoted, are penditig, o threatened whicl' ‘challerige”
“ Seller’s Tights-in' respect thereto. ,
o . No licensés, sublicenses of:
. agreement pertaining to thie Intangible Property are in"effect: Selling Parties- require 0o
. intellectual property rights or intangible rights of any kind 1o operdte the Business Gthier than the’
' ‘Intangible Property.’ - Notwi 1standing any confrary provision set forth in this paragraph 412,78
=" “party identified as HR Germany is tsiog the iGrip matk without velidity as of the date hereof:
~ - Bélier shall have no Tiability to Buyer résulting from suchuse. -~ .7 ° L

" ARTICLES.
KL, 1)

" On the Closing Date, 0r.0pon such other date ox dates ag 'Buyer inay specify and ‘consent fo in
“writing, Seller and the Global Owner shall defiver the following to Buyer, all-of which shall'be in .
* form and substance Teagopsbly aceeptable to Buyer: (i) an ubconditional Bill of Sale deseribing - '
‘all of the Assets to be sold pursisnt to the tetzns ‘of this Agréement in a forrh-accéptable 1o -
Biryer, transforring title t6 the Assets ffee and cledr of all liens, claims, demands, actions, Gauses
of action, liabilities and/or threatencd or pending litigation, (if) all original contracts and ferms
. and conditibns of vndocumented business grrangements Yelated to the asaets ‘purchased -
hereunder, (iii) all schedules referenced in this Agteement and certified by an officer of Seller -
and the Global Owner, and (iv) assignment and consent documents, in form ‘and content
acceptable to Buyer and duly executed by an suthorized officer of Seller, pursudnt o which all

rights and interests of Seller are to be assigned and conveyed under this Agrecment, On the

Closing Date, Buyer shall deliver the firgt installment of the purchase price and 'the fully
exeouted promissory note. ' - : o e

DI AREL 7 CQJ:lnm 073109 g 9
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aﬁertheClosngaw. e

e .:such other and further ms:mments. Ie
- 77 request on or:after the Closing Deate to effect thie: purposes of thm agmemcnt and 1o carry out,_ /
_ -orallofthetzrmsandcond.ltxonshateof AP ' '

- ’71 M_cg; All no’uccs, offars, mquests or other con:mumoatmns fom mther of the pames . - B
“hereto 1o the other shall be inwrifing and shall “be: -considered:to bave been: duly dchvered orf IR - _,1

R 6.! M&m Sellcr shall bcar all ,esponsxl:u ty for. ownar.ship and upcmtxon pf
- the Purchaged Asssty snd the underlying business; on and priof o-the Closing Daté, including the

- ""‘responsibxhty for any claims by third parties thut-rélate fo-such business and matters “thit ¢

ot or pior to the Closing Date,: Buyer shall bearall :espons:bxhw for. ownmhtp and oper

- gtits'address as set forth below: or to: such otheraddressassuchpaﬂymay erveafterdesxgnate by."
,‘vmmnnonce‘totheotherp!m}r SR AR . P e

vvvvvvv CIATHRVO LLu _LUNLT IV IOU @uvosvie

ARTICLE 6.
ADDITIONAL COVENANTS AND COMMITMENTS

of the Purchased Assets and fhe underlying:businiéss afiér the Closing Date, mqluding e mE
responsibility for any claims by thxrdparhcs tbat relate to such business and mattzts that occm' . L B

aud t0; tal:e snch a soeps, s Buyer ‘nu_ay Ieasdna‘b

served if sent-by first class certified mail, retum receipt requested, postage prepaid, to the  party..

- 'IftoBtryer,to.

B Semces. i,ic a Californis limited Hability company

117230 é»ouA b;ﬁf/% @c Qu\\-e %i@-Z?c
(”“3“9 (L\)@/L CA. 4@@7@

“th copxes to

Jacobs Law Coxporation :

Atn: Chrisfopher G, Jacobs, Esq,
2356 Gold Meadow Way, Suite 250 -.
Gold River, CA 95670

Ifto Seller and the Global Owner'
Global Intelleotual Brands, LLC,
Attn: Steven C. Dixon, CEO

825 College Boulevard, Suite 102-343
Oceauside, CA 92057

DI7%.47261 8 -' CGYiam 073109 & ﬁ
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With 8 6opy’

L '."Steveﬁi'C.Qmo:‘ .

1 - Exiflie Aurseient. “This Agwemsat éxprossc tho ol bgreement between the partie
. with Tespect 't6"the’ purchase and sale cbitemplated hereby, there being 1o, fepresgittations

warranties or other agteements (Gral or writtén) ot eipressly set forth or provided for herein.

72 Counterpayts. This Agréetient may be executed in one or FHOTE COUneTparIs, gach of ...

‘. which sball b6 Geemielt/an-original; but all of Which togetiet'shsll constite one; and thie
-~ - instmén 't. .:- oot “ e _"'...'-.'- a < Lo . . "'"( " * >‘

9:3- Changes. Any and alt agreements by tﬁﬁﬁ&ﬁéﬁ hm'eto to amend,chmge,extend, " rems ise
or discharge this' Agreetent, i’ whole or:in paxt, shall be binding upon the parties to such . )

 agreorhent, “eVer though such - agrosments may lack legal consideration, " provided: such

“agreemetits arbm wﬂﬁngandexecuted by the party against whom enforcernent is sopght, . . _

74" - ‘Goyeruliig La Thif Agréeinent shall 6o deemed to be a contract made under the faws -

of the State of California ad for all purposes it; plus ay telated or supplemental docuinenis and - -
" notides, shall be'constried in éccordance with and governed by the laws of such state.” .- :

15 'gonsgg‘éﬂg-g.' “Wherever possible, each proviéibﬁ 'of this .Agreement and eaohrelatcd . -
docurnent shall be interpreted in such manner as. to b effective and valid under applicable law, > .
but if any provision of this Agreement or any rélated document shall be prohibitéd by or invalid 7 o

under applicable law, such provision shall be ineffective only to the extent of such prohibitionor = . s

. inivalidity without invalidating the remainder of such provision or the remaiping provigions.of . . . L

- mbﬁgemmtqrgxchreIﬂeddwumm. o ST e

7.6 Waiyer. Nofuilure on the past of cither party to exercise, and no delay in exercisingemy .
right ‘or remedy" herennder shall operate as- & waiver thercof, mor shall any single or partal . .
exercise of any right or:remedy hereunder preclude any othér ar further exercise thercof or'the”. ©C T
exercise of any otheér right or remedy granted hereby or by any related document or by lew. o
7%  Severability. In'the ¢vent any part of this Agreement is found to be void, the remaining
provisions of this Agreement shall nevertheless be binding with the’ smme effect as though the- -
void parts were deleted. o '

7.8 -Copsent to Jurisdictiop, The parties to this Agreement hereby irrevocably submit to the
jurisdiction of any California state court or federal court over any action or pfoceeding arising -
oitt of or related to this Agreement and the documents related hereto or executed in comneetion’
herewith, and the parties hereby imevoeably agres that all claims in respect of suck actions of'
proceedings may be heard and determined in such California state or federal court. "The parties
hereto herehy irrevocably waive, to the fullest extent they may effectively do so, the defense of

an inconvenient forum to the maintenance of such action or procoeding in California, The'

D5796.4/261 9 CGlism 073109 5? )
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. parties hereby.imrevocably consent to the service of copies of the Summons and Complaintand .
" any othet frocess which may be served in any such action or procecding by majling, by United .
 States certified mail, return receipt requested, to the parties’ addresses as sgf, forth in this .=
_Agreoment, The parties hereby agree that judgment final by appeal,.ot expivation of e 86~
«. 0 7+ dppes! without #n’ appeel being taken, in any such action or proceeding shall bé ‘conclusive sod R
may be enforced in any other jurisdictions by suit on the:judgment or in any other er

- " piovided by law, - Nothing i this sectiorn‘shiall afféot i Fight of any party hercto to setyelogal. .
. prooess in sy oiker inanner permitted by law of affect thie right of such parly fo bring sny action ... .71 L
ot frocéeding agaiist Ay ofiver party ot its property i1 & course of any other jurisdictionito:the” " 1L ST L
exfent permitted by law, <o S

- WITNESS WHEREOR; ti pérties et bave, docutéd ik Agreoment ag.of the date'and ;..

" ylear first above written, . ..

 THEGLOBALOWNER: . ..

A Do By (M

: 31y 2007 N
. GLOBAL INTELLECTUAL  BRANDS, . .
LLC, 2 Delaware Limited Liability
Comapany, also and formerly known as HR

" Steven CTDixon,! hief

Date

Fxeoutive Offioer

By:_L :
© " Michael MeGhee, President and COO

D5796.4/261 10 CGlilam 073109
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